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MAR 2 7 2009 PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR Wiashington, DG ; |
THOMSONREUTERS untFoRrm LIMITED OFFERING EXEMPTION]GY) Pp————
' I |

Name of Offering {2 check if this is an amendment and name has changed, and indicate change.}
Limited Partnership Interests of The Endowment {Exempt} Fund Il, L.P.

Fiting Under (Check box{es) that apply): [ Rule 504 [ Rule 505 £ Rute 506 3 Section 4(6) O uLCE

Type of Filing: B New Filing [J Amendment _
A. BASIC IDENTIFICATION DATA

Name of Issuer 3 check if this is an amendment and name has changed, and indicate change.

The Endowment (Exempt} Fund I, L.P. 090 35509

Address of Executive Offices: {Number and Street, City, State, Zip Code) | Telephone Nurnber (Including Area Code}

4265 San Felipe, Suite 800, Houston, Texas 77027 800-725-9456

Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)

{if different from Executive Offices)

Brief Description of Business: Private Investment Fund

Type of Business Organization

O comporation limited partnership, already formed O other {please specify)
3 business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Crganization: | 0 | 3 I l 0 3 l K Actual [ Estimated

Jurisdiction of Incorporation or Crganization: {Enter two-letter U.S. Postal Service Abbreviation for State;

CN tor Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federat:

Who Must Fils: All issuers making an cffering of securities in rellance on an exemnption under Regulation D or Section 4(8), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no laler than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earier of the date it is received by the SEC at the address given below or, if received al that address after the date on
which it is due, on the date it was mailed by United States registered or cenified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Rsquired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any coples nol manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of secunities in those states thal have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separale notice with the Securities Administrator in each stale where sales are lo
be, or have been made. (f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutas a pan of this notice and must
be completed.

3

ATTENTION

Failure to file notice in the appropriate states will not result in 2 loss of the federal exemption. Conversely, tailure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
SEC 1972 (5-05)
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quired to respond unless the form displays a currently valid OMB control number.

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
» Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
« Each executive officer and director of corporate issuers and of comorate general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Chack Box{es) that Apply: O Promoter [] Beneficial Owner [ Executive Officer [ Dirsctor X General and/or Managing Pariner

Fult Name {Last name first, if individual}: The Endowment Fund GP, L.P.

Business or Residence Address (Number and Street, City, State, Zip Cods):  ¢fo The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

Check Box(es) that Apply: [ Promoter [ Beneficial Owner Executive Officer B4 Director [ General andfor Managing Partner

Full Name {Last name first, if individual): Blaisdell, John A.

Business or Residence Address (Number and Street, City, State, Zip Cods):  c¢fo The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

Check Box{es) that Apply:  [J Promoter O Beneficial Owner i Executive Officer B Diractor O General and/or Managing Partner

Full Name (Last name first, if individual): Linbeck, Andrew B.

Business or Residence Address (Number and Street, City, Stale, Zip Code).  ¢/o The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

Check Box(es) that Apply: 3 Promoter [ Beneficiat Owner [ Executive Officer o Diractor [0 General and/or Managing Partner

Full Name {Last name first, if individual): Sherman, A. Haag

Business or Rasidence Address (Number and Street, City, State, Zip Code):  ¢/o The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

Check Box{es) that Apply: [ Promoter O Beneficial Owner Executive Officer [1 Director O General and/or Managing Partner

Full Name {Last name first, if individual): Yusko, Mark W.

Business or Residence Address (Number and Street, City, Stale, Zip Code):  c/o The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

Check Box(es) that Apply: O Promoter [ Beneficial Owner A Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last namae first, if individual): Washington, Roy V.

Business or Residence Address {Number and Street, City, State, Zip Code): cfo The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

Check Box{es) that Apply: [ Promoter 3 Beneficia! Owner B Executive Officer 3 Director X Manager

Full Name (Last hame first, if individual): Price, John E.

Business or Residence Address (Number and Street, City, State, Zip Code).  ¢/o The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

Check Box(es) that Apply: 3 Promoter [J Beneficial Owner B Executive Officer [ pirector [ General and/or Managing Partner

Full Name (Last namae first, if individual): Thomas, Adam L.

Business or Residence Address (Number and Street, City, State, Zip Code):  ¢fo The Endowment Funds, 4265 San Felipe, Suite 800, Houston, Texas
77027

(Use blank sheet, or copy and use additiona! copies of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... £l Yes B No
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........ccv i, $5,000,000
* May be Waived
Does the offering permil joint ownership of @ SINGIB UNHT .....ccceie et eeraee e e st sme ot ass e s bese e R ves ONo

Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a parson to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUEL SEAIES).......ccoiriiiaiiiciiriinirin s rasis st caarssrarssranrassannss O an States

Oy Omk Qira QA DAl Qicol Qe OPE O OFy CHear Om Do)
Oy O Opap OKs) OKY OrA OwmEe] Omo] A Omg OmNe Oms) O [MO)
Omm Owey Omv ONH O OWM ONy) ONC 0Ny CfoH O©K O0R O[PA)
Owmrn Owsc Orso O O Qen Ova Odival Owal Owvl Ow) Owy) C(PR)

Full Name {Last namae first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Namae of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Inlends to Solicit Purchasers
{Check “All States” or check individual SEAIES).......c.eiviirer i e er e s e aaan s [ Al States

Oiay O’k Ong Or\s) Oica Oro) Oin Oipe Oec OrFy Owea Oml Ol
Om Owg Opeal Oixs) OKyl Ora OmMMeE] Omo) OO ma) O O N O ms) 0 (MO)
OmT Ome Onv) ON O OnM O] ONC OO OfeH O©eK QR O(PA]
Omrn 0Oi(sc] Osel OmN Ofxy 3dwm Owrvn Owrva Owa Omwvl Owil Owyl O[PR}

Full Name {Last nama first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Brokar or Oealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check iINdVIAUAI STA1ES).......cicii i eirtr s rers e treasianrs s s s arsmrane s ] Al States

0wy Ol Orzg OrR Owca Orco OKn dea Orec Org Oea Omrg Oio)
Om QO Opa OKs) Okl Ok Ome] Omor Oma Omn OeNp OO Ms) 3 [MO)
Omm el Omv) OmHE O Omv Oy Owel Omol OroH Tk O©R) O(PA)
0wy 0Oisc Osel Omg Omxg Own Ovn Owva Owa Omwv) Owl Owy) O[PR]

{Use blank sheel, or copy and use additional copies of this sheet, as necessary)
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Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter 0 if answer is “nong” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIBDL......ovtisiceriiesiesessestssesesssesrebenesasetabeseeses rnesa s e s v anssRe e eEsanseere e veeR anasre e e a e R e ra neatesemt s $ 0 $ 0
EQQUILY e ceecmeecececere st eemee e e mbas b eaee b s st st b SRS SRR SRR e e e e $ $
O Common {1 Preferred
Convertible Securities (inCIUGING WAITANES) .......cviiieirverirrame s sressessese e sr s ssas s onsssrvasens $ 0 s 0
PANNEISHID INBIESIS. ... e reerc e ee e vt s s s res st e e b e s e st srat s ere e s b enn s s emraeersresanmesreserern $ 100,000,000 § 78,667,884
Other (Specify) $ $
L - 1O OO $ 100,000,000 § 78,667,884
Answer also in Appendix, Column 3, it filing under ULOE
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchasas. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0" if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
investors of Purchases
ACCTEUITEH IMVESIONS .ot tenre e e trer et s s e rs s rrae s s rans s mannra s e asesbs mns sasmnaa s amsssnssnons 31 $ 78,667,884
NON-QCCTOTINEE INVOSIOTS ... .ceoeceeeeec oot eeecees eneeeebeasss ot st as s bbb ens b st ane s s 0 $ o
Total (for filings under Rute 504 ONIY) ....coevineiniicnierr s e e 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Otfering Security Sold
RUIE D05 11 eeeeemirsenensesenearcasesssseesesas esesras et et assenesamneseams seeanmsseeaseemats asmnasamnassdbasmttnatbe bbb e asiens n/a $ nfa
REOQUIBLION A...ooeicrecicerieres v ereveseressesseriesresassoresssrsesaensss suvareseassseasesenssearessaransensonsossessenasoie n/a 5 n/a
Rule 504 n/a $ nfa
TOUAL. 1 evrevrrereirrensonsnsranassaesesecsraressensrsssas st sressamasarte smras sesares s seanemeeenarmes s obatbremnnsebressbssternans n/a $ n/a
a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
THANSIEr AQENT'S FOBS.. ... veeerrecrerrrsassrvarestiansess sestessssssrasssasessssoatsesetats b atsace e seseaestassosas smstassenmesertaseasbnaosas a $ 0
Printing and ENGraving COStS......cvu i iiisssiisisre i rassissssssssisasssssasss sessssss sensssnsssesssss e sesssesnsiess O $ 0
LEGAl FEES..eevrerermriereesireeanereeeses s e esrsssess e s seremes e as s pors e ses e SRRS R RSB sa e RS SRR R s e X $ 47,961
ACCOUNEING FBES ...c.oteeececeeceritceteere e tsssstrsssteansses s asss s s rsesbora st s s asans pesans venEa b ssseansa s s enssesesranrenersess O $ 0
ENGINEEING FOOS.......ceuerieerrrseieesese s etrsssersssesssieesssenessesessessssesassansas soressesresssseeaus sresss sasssesossonsssssssosnsorecs O $ 0
Sales Commissions {specify finders’ fees separalely) ... s O $ 0
Other Expenses (identify) Y rerererrnrnnnsnrernrersasnernraaasenes a $ 0
TOUAL. c.ucuirevierisiestreessrbrensesesnas sessenssssens b eas s st snnsasssssannensaensnnsssbennsesersesssmasantensrasassesastrneresesreonses  OQ $ 47,961
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G GFEERNG PEicE, NUJBEF OF NVESTORS, EXPENSES AND USE OF PROGEEES "

4 b. Enterthe difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 99,952,039
“adjusted gross proceeds 10 the ISSUBE.” ... i e srne et s e s ren s e r e sneer e e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown, [f the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Paymaents to
Affiliates Others
SAlAMES AN FBES .vevvvreeirieeere e ceerers st e ses s ssetsbersse st seasbeae b saessbenans a $ | $
PUICHASE OF TREI ESEAIE ....evveeveiiirieiiiririnerssiieesseneereeeeeseeetebeearaesassaeseensneramessanes a 3 O $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ (] $
Construclion or leasing of plant buildings and facililies.........ceceecerereeecvinrerenenens 0 $ [ | $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PULSUANE 10 8 INBIGOT 1...1veveersesessecasecesremassrerassrsssassorssssssssases s seassresasssssssassasies O $ a s
Repayment Of INDBDIBANESS. ........icvcviveiiriastesisiie s emsasteeneeseemeoeeseebesee et omnneeen (| $ | $
WOTKING CAPILAL ....ccvriirssiisisesi i nn s tsmsae bbbt ens ot ne e s roensaan (W] $ s 3 99952039
Other (specify): O $ a $
a $ o s
COIUMIN TOIAIS - e rvrvererierevruesesarresssrer st rasressssnsssassrareassssassbissanssasasssssesatersseranes a $ & $_ 99952039
Total payments Listed (colurmn totals addad) ......o.coocirmeenicinreeincre e p¢] $ 99,952,039

A R D FEnEAA

This issuer has duly caused this notice to be signed by the undersigned dul;}?

oriz: filed under Rute 505, the following signature
constitules an undertaking by the issuer 1o fumish to the U.8. Securities and Exthange Commission, upon written request of its staff, the information fumished
by the issuer to any non-accredited investor pursuant te paragraph (b)(?) of Rule 502. P

Issuer (Print or Type) —_SignaHin Date '
The Endowment (Exempt) Fund II, L.P. L_ March ﬂ, 2009

Name of Signer (Print or Type) Titd of Signey (Print or Type):
A. Haag Sherman Managing.Birector, The Endowment Fund Management, LLC, general partner of The

Endowment Fund GP, L.P., general partner

ATTENTION
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Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
DIOVISIONS OF SUCK TUIBT 111 voeeeeeee et e ceeme e memeeeasss ceemsesset s b4 shstemasse oh e s se4 e84 e nR s et e e e es s sam st nnssb s O Yes X No

See Appendix, Column 5, for stale response.

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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2. The undersigned issuer hereby undertakas to furnish 1o any state administrator of any state in which this notice is filed a notice on Form D
{17 CFR 239.500} at such times as required by state law.
3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon writlen request, information furnished by the issuer lo ofterees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Otfering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.
The issuer has read this notitication and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person. y,
Issuer {Print or Typs) Date
The Endowment {Exempt) Fund il, L.P. é /% March ﬂ_. 2009
Namae of Signer (Print or Type) ner (Print or Type):
A. Haag Sherman ing Director, The Endowment Fund Management, LLC, general partner of
The Endowment Fund GP, L.P., general partner '
| Instruction:



-

_ APPENDIX -

Intend to sell
to non-accredited
investors in State
(Part B — Itam 1)

Type of security
and aggregate
offering price
offered in state
{Part C - Item 1}

Type of investor and
amount purchased in State
(Part C — item 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}
{Part E - ltem 1}

State

Yes No

Limited Partnership
Interests

Number of
Accredited
investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

No

AL

R

3

co

DE

DC

FL

GA

$100,000,000

$415,763

Hi

$100,000,000

$5,411,586

$100,000,000

$474,342

30

MA

MN

MS

MO

MT

NE

NV

NH

NJ

NM
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yas, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state Amount purchased in State waiver granted)
(Part B - {tem 1) {(Part C ~ ltem 1) {Part C — ltem 2) (Part E - ltem 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount investors Amount Yes No
NY X $100,000,000 1 $973,111 0 %0 X
NC X $100,000,000 1 $6864,209 0 $0 X
ND
OH
0K X $100,000,000 2 $17,891,268 ) $0 X
OR
PA
Rl
SC
SD
™
T X $100,000,000 23 $52,637,602 o $e X
uT
vT
VA
WA
wv
wi
wyY
Non
us

END
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